MEMORANDUM

RN PUBLIC WORKS

/Placerﬁ ENGINEERING DIVISION

- County of Placer
TO: Honorable Board of Supervisors DATE: September 13, 2022
FROM: Ken Grehm, Director of Public Works
BY: Richard Moorehead, Deputy Director

SUBJECT: Placer Parkway Phase 1/ Funding and Reimbursement Agreement / Tier 2
Funding Commitment Agreement

ACTION REQUESTED

1. Approve and authorize the Chair to execute a Funding and Reimbursement Agreement with
the United Auburn Indian Community and authorize the Director of Public Works, or designee,
to take such actions as are necessary to implement the agreement; and

2. Approve and authorize the Chair to execute a Tier 2 Funding Commitment Agreement with
the City of Lincoln, City of Rocklin, City of Roseville, and South Placer Regional Transportation
Authority and authorize the Director of Public Works, or designee, to take such actions as are
necessary to implement the agreement.

BACKGROUND

On July 10, 2018, direction was provided from your Board to negotiate a Funding and
Reimbursement Agreement (FARA) to provide for funding contributions by the United Auburn
Indian Community (UAIC) for the construction of the first phase of the Placer Parkway project
and return to your Board for consideration of the agreement. Since that time, counsel and staff
have been working with the UAIC to finalize a FARA (See Attachment A) which is presented to
you today for consideration. In addition, staff is seeking authority to enter into a Tier 2 Funding
Commitment Agreement (See Attachment B) with the City of Lincoln, City of Rocklin, City of
Roseville, and South Placer Regional Transportation Authority (SPRTA) for repayment of the
advance funding of Placer Parkway Phase 1 through the Tier 2 Fee Program.

Placer Parkway is a regional limited-access expressway approved by the South Placer Regional
Transportation Authority (SPRTA) in 2009 to relieve congestion in south Placer County. Placer
Parkway is to be an approximate 15-mile long, high-speed transportation facility, which will
connect State Route (SR) 65 in western Placer County to SR-70/99 in south Sutter County. It
will link existing and planned development near some of the region’s fastest growing
communities while improving access to the Interstate (1) 5 corridor, downtown Sacramento, and
the Sacramento International Airport. It will also relieve congestion on SR-65, 1-80, and the I-
80/SR-65 interchange, as well as on the local roadway network within the County and Cities.
Environmental analyses completed for the general plans and specific plans of each of the south
Placer communities include mitigation measures to relieve traffic congestion, including
construction of Placer Parkway, over the next 25 to 40 years.

SPRTA adopted an alignment for Placer Parkway in 2009 following an extensive planning effort,
environmental review, and public outreach meetings. Placer Parkway is designed to be built in
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phases as adjacent development areas build out. Phase 1 of Placer Parkway is managed by the
Placer County Department of Public Works and will include upgrading the existing SR- 65 at
Whitney Ranch Parkway interchange to include a southbound slip off-ramp, southbound loop
on-ramp, northbound loop on-ramp, six-lane bridge over SR-65, and four-lane roadway
extension form SR-65 (Whitney Ranch Parkway) to Foothills Boulevard that includes a grade
separation of the Union Pacific Railroad track (Phase 1 Improvements). Final design of the
project is nearly complete with additional milestones shown below.

Timeline Milestones — Completed and Proposed
Completed CEQA/NEPA Clearance
Right of Way Appraisals

Design and Coordination of Utility Relocations

California Public Utilities Commission (PUC) Approval

Union Pacific Railroad (UPRR) Construction and Maintenance Agreement
(C&M) Application

Spring 2023 Make Offers and Obtain Right of Way

Obtain UPRR C&M Agreement

Complete 100% Design

Winter 2023 Obtain Environmental Permits

Begin Utility Relocation

Obtain Caltrans Encroachment Permit

Procure Construction Management Team

Spring 2024 Advertise and Award Construction Contract

Final Completion of Project 2 to 3 Years After Contract Awarded

Funding for the Phase 1 Improvements is broken out into various components as outlined
below.

Funding and Reimbursement Agreement (FARA)

The proposed FARA would allow the County and the UAIC to jointly fund construction of the
$81,900,000 Phase 1 Improvements. If approved, the FARA describes three separate UAIC
contributions:

1. The UAIC will contribute $9,000,000 in non-reimbursable funds (UAIC Non-Reimbursable
Contribution) toward Phase 1 Improvements.

2. The UAIC will also contribute approximately $8,409,500 as a non-reimbursable amount
constituting the remaining grade separation project fair share contribution for use on the Phase
1 Improvements (UAIC Grade Separation Non-Reimbursable Contribution).

3. The UAIC will contribute up to $27,745,250 in reimbursable funds (UAIC Reimbursable
Contribution) toward the cost of the Phase 1 Improvements. The FARA does reserve the right
for the County to fund all or a portion of the UAIC reimbursable portion itself and provides a
process whereby the County will notify the UAIC regarding whether the UAIC Reimbursable
Contribution will be funded instead by the County. If the County chooses to instead fund all or a
portion of the UAIC Reimbursable Contribution, the funding may come from cash, grants, Tier 2
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fee revenues collected, debt financing, or other sources.

County funding of up to $36,745,250 (Other County Reimbursable Contribution) will be
needed to fully fund the remaining costs of the Phase 1 improvements. This amount is
considered reimbursable, and funding may come from cash, grants, Tier 2 revenues collected,
debt financing, or other sources. Additionally, the County shall also be reimbursed for any
County replacement of funding of the UAIC Reimbursable Contribution.

Placer Parkway Phase 1 Improvement Funding (Reimbursable Amounts are “up to “

Amounts)
UAIC Non-Reimbursable $9,000,000
UAIC Reimbursable $27,745,250

Grade Separation Improvement UAIC Non- $8,409,500
Reimbursable

Sub-total FARA contributions $45,154,750
Other County Reimbursable Contribution $36,745,250
Total Project Funding $81,900,000

The FARA also provides for the potential construction, at UAIC expense, of a connector
roadway between the Phase 1 Project to Athens Ave. This connector is intended as an entrance
to and exit from the Thunder Valley Casino Resort (TVCR) to provide a more direct route
between the Phase 1 Project to TVCR, reducing traffic impacts on surrounding roadways. If
approved, your Board’s action today will delegate to the Director of Public Works, or designee,
the authority to review and approve design elements needed to accommodate the connector
roadway and to take such other actions as may be necessary to implement the FARA and FCA,
including technical agreement adjustments as may be necessary.

Tier 2 Funding Commitment Agreement (FCA)

Tier 2 fee revenues collected from obligated specific plan developments within the local
jurisdictions (County, City of Rocklin, City of Roseville or City of Lincoln) will be the primary
source of repayment of the Phase 1 Improvement total project funding. The UAIC and the
County will receive repayment for their reimbursable contributions over time through fees
collected via the Tier 2 fee program, and the advanced funding will be repaid with interest based
on the “20-City average” and the “San Francisco” Construction Cost Index (CCl) as reported by
the Engineering News Record (ENR) publication. For the UAIC, the Tier 2 fees collected will be
used to repay the UAIC Reimbursable Contribution.

The County intends that the Tier 2 fees collected will be used first to pay for Phase 1
Improvement costs incurred to date or reduce the amount of the necessary UAIC or County
reimbursable contributions needed to fully fund the Phase 1 Improvements. Any available Tier
2 fee revenues will reduce equally the UAIC’s and County’s Reimbursable outstanding
contributions (e.g., if there is $1,000,000 in Tier 2 fee revenues available for reimbursement,
$500,000 will be used to pay down the outstanding UAIC Reimbursable and $500,000 will be
used to pay down the outstanding County Reimbursable).

First and subsequent reimbursements shall be reimbursed to the UAIC by June 30t of each
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fiscal year after the fiscal year of making the first draw on the UAIC’s Reimbursable
Contribution. First and subsequent reimbursements will be a minimum of $1,750,000 escalated
at the same CCI as the Tier 2 fees until the outstanding UAIC Reimbursable portion is fully
reimbursed. If sufficient Tier 2 fee revenues have not been collected to fully fund the annual
repayments to the UAIC the County will: 1) identify and remit to UAIC other funds adequate to
cover the deficiency; or, 2) provide to the UAIC a credit on in-lieu real property taxes paid in that
fiscal year from the Tribe to the County.

Tier 2 Development Fee Memorandum of Agreement between the County and the City partners
provides a mechanism for reimbursement to a party or developer that constructs subject
improvements as identified in that agreement. To provide an ongoing revenue source for the
reimbursable amounts identified in the FARA, the County requested the City partners commit,
as first priority and with interest equal to the Tier 2 CClI, future Tier 2 revenues collected within
the City partners’ respective jurisdictions to repay the County and UAIC for the moneys
advanced pursuant to the FARA for construction of the Phase 1 Improvements. The City
partners and SPRTA have each agreed to commit Tier 2 revenues as described in the Tier 2
Funding Commitment Agreement which was approved by each jurisdiction and SPRTA on the
following dates and by resolution number: City of Rocklin on October 27, 2020 by Resolution
No. 2020-207, City of Roseville on October 21, 2020 by Resolution No. 20-421, City of Lincoln
on September 22, 2020 by Resolution No. 2020-162 and SPRTA on December 2, 2020 by
Resolution No. 20-13.

ENVIRONMENTAL IMPACT

An Initial Study/Mitigated Negative Declaration (IS/MND) was approved for Placer Parkway
Phase 1 on September 1, 2015 (SCH#2015052032) and a Categorical Exclusion (CE) for NEPA
approval was obtained on June 15, 2017. No further environmental review for the Phase 1
Project is required. Approval of the FARA and FCA are each exempt from environmental review
pursuant to California Public Resources Code Section 21065 as the actions each do not
constitute a project pursuant to that section. In the event your Board’s actions were determined
to be a project, approval of the FARA and the FCA are each exempt from environmental review
pursuant to CEQA Guidelines Section 15378(b)(4) as the creation of government funding
mechanisms or other government fiscal activities. Improvements contemplated by both the
FARA and FCA have either been reviewed under the IS/MND, constitute ministerial actions not
subject to CEQA, or are otherwise exempt from CEQA review. On a separate and independent
basis, the FARA and FCA are also each exempt from CEQA review pursuant to CEQA
Guidelines Section 15061(b)(3), as it can be seen with certainty that there is no possibility that
the activities subject to the FARA and FCA may have a significant effect on the environment.

FISCAL IMPACT

The estimated Phase 1 Improvements project cost is $81,900,000 which will ultimately be
funded through reimbursement of future Tier 2 Fees paid by participating developments within
the local jurisdictions, as well as by non-reimbursable funds contributed by the UAIC. The FCA
memorializes the agreement by the Tier 2 Fee participating jurisdictions to reimburse the
County and/or the UAIC for financing the cost of Phase 1 Improvements via the collected Tier 2
Fees.

The actions requested today set forth a structure to finance the cost of the Phase 1
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Improvements prior to receipt of sufficient Tier 2 Fees to cover said cost. There is no fiscal
impact to the County General Fund in acceptance of the UAIC Non-Reimbursable Contribution,
UAIC Grade Separation Non-Reimbursable Contribution, and UAIC Reimbursable
Contribution. Acceptance of non-reimbursable funds does not require repayment to the UAIC.

The remaining Phase 1 Improvement financing will come from either the UAIC Reimbursable
Contribution and/or other County funding (cash, grants, bonds, or other financing

mechanisms). If the County draws upon the UAIC Reimbursable Contribution, the FARA
requires the County to guarantee repayment to the UAIC an annual principal amount of
$1,750,000 plus the Tier 2 inflationary adjustment. If Tier 2 Fees haven’t been collected to fund
this payment to the UAIC, the annual outstanding amount due to the UAIC under the FARA less
any Tier 2 Fees available to reimburse the UAIC will be credited towards the Tribe’s in-lieu real
property taxes paid on an annual basis to the County.

ATTACHMENTS

Attachment A — Funding and Reimbursement Agreement
Attachment B — Tier 2 Funding Commitment Agreement
Attachment C — Location Map



FUNDING AND REIMBURSEMENT AGREEMENT

THIS FUNDING AND REIMBURSEMENT AGREEMENT (“Agreement”) is
made as of the day of , 2022, by and among and the County of
Placer, a political subdivision of the State of California, (“County”) and the United
Auburn Indian Community, a federally recognized Indian Tribe (“UAIC” or “Tribe”).

RECITALS

WHEREAS, the County and UAIC wish to work cooperatively to finance the initial phase
of the regional transportation project known as Placer Parkway, as such initial phase is
depicted on Exhibit AA attached hereto. (the “Placer Parkway Phase 1 Improvement
Project”, or “Phase 1 Project”).

WHEREAS, the County and UAIC entered into that certain Memorandum of
Understanding (“MOU”) dated January 20, 2000, which MOU was amended and
restated on July 10, 2018, addressing the development of the Tribe’s gaming facility
property on Athens Avenue in unincorporated Placer County and various other matters
as contained therein.

WHEREAS, the Phase 1 Project consists of transportation facilities extending generally
from California State Route 65 west to Foothills Boulevard North in unincorporated
Placer County, south of the gaming facility property identified above.

WHEREAS, on September 1, 2015, the Placer County Board of Supervisors adopted
Resolution 2015-189 approving an Initial Study/Mitigated Negative Declaration (SCH
2015052032), with required findings and mitigations and adopting a mitigation
monitoring plan, for the Phase | Project.

WHEREAS, on March 21, 2017, the Placer County Board of Supervisors adopted
Resolution 2017-065 approving the design contract for the Phase 1 Project.

WHEREAS, the County has to date funded the design contract for the Phase 1 Project
in the amount of Six Million Dollars ($6,000,000) (the “Design Costs”).
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WHEREAS, the MOU calls for the Tribe to pay its fair share of a potential grade
separation or equivalent project at Athens Avenue and the Union Pacific railroad tracks,
as more fully described on attached Exhibit BB (the “Grade Separation Project.)”

WHEREAS, the County and Tribe agree that the Tribe’s remaining fair share
contribution for the Grade Separation Project is Eight Million Four Hundred Nine
Thousand Five Hundred Dollars ($8,409,500) (the “Remaining Grade Separation
Project Fair Share Contribution.”)

WHEREAS, the County and Tribe wish to establish a funding mechanism, based on a
combination of reimbursable and non-reimbursable County and Tribe contributions, that
will facilitate construction of the Phase 1 Project, with reimbursement where applicable
provided by future traffic impact fees paid pursuant to the South Placer Regional
Transportation Authority’s Tier 2 Traffic Fee program. (“Tier 2 Fees.”)

WHEREAS, the Tribe has agreed to pay to the County as a non-reimbursable
contribution the Remaining Grade Separation Project Fair Share Contribution and the
County has agreed to use the Remaining Grade Separation Project Fair Share
Contribution for construction of the Phase 1 Project, as more fully described herein.

WHEREAS, the County has agreed to relieve the Tribe of any further obligation for the
Grade Separation Project upon full payment to the County of the Remaining Grade
Separation Project Fair Share Contribution.

WHEREAS, the Tribe has agreed to advance to the County a total of up to Nine Million
Dollars ($9,000,000) on a non-reimbursable basis, for use on the Phase 1 Project as
more fully described herein.

WHEREAS, the Tribe has agreed to advance to the County up to a total of
Twenty-Seven Million Seven Hundred Forty-Five Thousand Two Hundred Fifty Dollars
($27,745,250) on a reimbursable basis, for use on the Phase 1 Project as more fully
described herein.

WHEREAS, the County and Tribe estimate the cost of the Phase 1 Project in 2022
dollars is Eighty-One Million Nine Hundred Thousand Dollars ($81,900,000).
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WHEREAS, the County has agreed to advance a total of up to Thirty-Six Million Seven
Hundred Forty-Five Thousand Two Hundred Fifty Dollars ($36,745,250) on a
reimbursable basis, for use on the Phase 1 Project, which consists of the Design Costs
identified above and Thirty Million Seven Hundred Forty-Five Thousand Two Hundred
Fifty Dollars ($30,745,250) in additional funds, as more fully described herein.

WHEREAS, the County and UAIC wish to enter into an agreement to memorialize their
understanding on the matters identified above.

AGREEMENT
NOW THEREFORE, the Parties hereto agree as follows:

1. Definitions. Words and phrases used in this Agreement shall have
the following meanings:

Board of Supervisors means the Placer County Board of Supervisors.

Connector Roadway means the proposed roadway connection between
the Phase 1 Project and the Athens Ave. as more fully depicted on
attached Exhibit CC.

Effective Date means the date that this Agreement is executed by both
parties.

MOU means the Amended and Restated Memorandum of Understanding
between the parties dated July 10, 2018, as such memorandum may be
amended and/or restated from time to time.

SPRTA means the South Placer Regional Transportation Authority

Tier 2 Agreement means that certain “Tier Il Development Fee
Memorandum of Agreement” entered into by the County, and the cities of
Lincoln, Rocklin, and Roseville on May 27, 2009, and amended in 2013
and 2017, as such agreement may be amended from time to time.
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Tier 2 CCIl means the annual construction cost index adjustment more fully
described in amended Section 3 of the Tier 2 Agreement, whether or not
formally adopted by SPRTA in any given year.

2. Purpose and Intent of Agreement. The purpose and intent of this
Agreement is to provide for the memorialization of the understanding
between the Tribe and County regarding each party’s financial contribution
towards the Phase 1 Project and related costs, accounting therefor, and
allocation reimbursement rights relating to such contributions.

3. Term and Termination. This Agreement shall be effective as of the
Effective Date and shall remain in effect for the earlier of twenty (20) years
or the completion of and payment for the Phase 1 Project, or until such
other time as the Parties agree to extend, terminate and/or supersede this
Agreement in writing.

4, Payment of Tribe Grade Separation Contribution; Discharge of

Tribe Grade Separation Obligation

1003415.5

a. At such time as the County Board of Supervisors has
approved the construction contract for Phase 1 Project (the “Phase 1
Contract Approval Date”), UAIC agrees to remit to the County, from the
Remaining Grade Separation Project Fair Share Contribution, fifty percent
(50%) of the amount that the County has expended to date for the Phase 1
Project, as a non-reimbursable contribution for use on the Phase 1 Project
("Initial Payment"). The Initial Payment shall be made within ten (10) days
of receipt of an invoice from the County, which the County may deliver on
or after the Phase 1 Contract Approval Date. If all of the Remaining Grade
Separation Project Fair Share Contribution is not expended with the Initial
Payment, the remainder of the balance of the Remaining Grade Separation
Project shall be paid by the Tribe in installments no more frequently than
monthly when requested in writing by the County and upon demonstration
by the County that the requested funds are needed to pay for Phase 1
Project construction or other project related expenses. Such payments
shall be made on a progress basis and be equal to the amounts that the
County has paid for the Phase 1 Project (50% County, 50% Tribe) until the

4
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County contribution has been expended. 100% of subsequent payments
will be paid by the Tribe until the full Tribe contributions are expended. If
the Initial Payment is not sufficient to pay fifty percent (50%) of the amount
that the County has expended to date for the Phase 1 Project upon
approval of the Phase 1 construction contract, the remaining balance shall
be paid from the Tribe Non-Reimbursable Contribution as provided in
Section 6(a) below.

b. County agrees to use the Remaining Grade Separation Project
Fair Share Contribution for sole and exclusive use on the Phase 1 Project.
Upon the County's full receipt of the Remaining Grade Separation Project
Fair Share Contribution, the County agrees that, without further
documentation, the Tribe's obligation to make any further contribution to
the County in connection with the Grade Separation Project associated
with the existing Tribal Casino Project shall automatically be terminated. If
the Tribe requests confirmation of that fact from the County, the County
shall provide a letter to the Tribe confirming such payment in full. Tribe
agrees and acknowledges that the County’s use of the Remaining Grade
Separation Project Fair Share Contribution shall be subject to
reimbursement to the County from Tier 2 Fees as provided for in Section 9
herein. The Tribe agrees and acknowledges that future development
beyond the existing Tribal Casino Project may be subject to payment of
traffic impact fees and/or other development impact fees associated with
the Grade Separation Project.

5. Connector Roadway. The Parties agree as follows:

a. County agrees to review and process in accordance with
established County practices any applications for encroachment, grading
and/or other permits that UAIC may determine advisable or necessary to
build and connect the Tribe’s proposed Connector Roadway, either as
such Connector Roadway is described in attached Exhibit CC or as may
otherwise be requested by the Tribe, from the Phase 1 Project and to
Athens Ave. County shall have no obligation to grant such applications
except to the extent such applications create a mandatory duty on the
County’s behalf. Tribe shall be responsible for all costs of environmental

5



1003415.5

compliance, permitting and building the Connector Roadway, including
such traffic control devices as may be reasonably required by the County.

b. The parties agree that the Connector Roadway, if constructed,
shall be property of the Tribe and shall not be part of the County’s
maintained mileage system of roadways.

c. Tribe agrees to provide authority, through such means as may be
reasonably requested by the Placer County Sheriff's Office and the
California Highway Patrol, for civil traffic enforcement authority over
vehicles and persons on and adjacent to the Connector Roadway. This
Agreement shall have no effect on the applicability of criminal laws, as
such may be applicable pursuant to P.L. 280 or otherwise, on and around
the Connector Roadway.

d. County and Tribe agree and acknowledge that the Connector
Roadway is intended as an entrance to the Thunder Valley Casino Resort
(TVCR) to provide a more direct route to and from TVCR, reducing traffic
impacts on the surrounding roadways. The Connector Roadway is not
intended for use by traffic (whether trucks, cars or other vehicles) to and/or
from the Western Regional Sanitary Landfill ("Landfill"), Materials Recovery
Facility ("MRF") and/other waste management facilities that are or may in
the future be located in the area of Athens Ave. and Fiddyment Road. The
parties agree to work with the Western Placer Waste Management
Authority or any successor entity to install necessary signage and take
such other actions as will route Landfill and MRF traffic away from the
Connector Roadway. County agrees, if requested by the Tribe, to install at
Tribe expense signage on the Phase 1 Project when completed and on
other future Placer Parkway components when completed stating that the
Connector Roadway is for TVCR traffic only and/or that Landfill and MRF
traffic is not permitted on the Connector Roadway.

6. Tribe Non-Reimbursable Contribution

a. After the expenditure of the Remaining Grade Separation
Project Fair Share Contribution, UAIC agrees to remit to the County an
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additional amount of up to Nine Million Dollars ($9,000,000), as a non-
reimbursable contribution for use on the Phase 1 Project (collectively, the
“Tribe Non-Reimbursable Contribution”). The Tribe shall pay the Tribe
Non-Reimbursable Contribution to the County in installments no more
frequently than monthly when requested in writing by the County and upon
demonstration by the County that the requested funds are needed to pay
for Phase 1 Project construction or other project related expenses. Such
payments shall be made on a progress basis and be equal to the amounts
that the County has paid for the Phase 1 Project (50% County, 50% Tribe)
until the County contribution has been expended. 100% of subsequent
payments will be paid by the Tribe until the full Tribe contributions are
expended.

b. County agrees to use the Tribe Non-Reimbursable
Contribution for sole and exclusive use on the Phase 1 Project. To the
extent that the Tribe Non-Reimbursable Contribution is not needed for the
Phase 1 Project, the Tribe shall not otherwise be obligated to pay such
funds to the County.

7. Tribe Reimbursable Contribution

a. After expenditure of the Remaining Grade Separation Project
Fair Share Contribution and the Tribe Non-Reimbursable Contribution have
been made to the County, UAIC agrees to remit to the County up to an
additional Twenty-Seven Million Seven Hundred Forty-Five Thousand Two
Hundred Fifty Dollars ($27,745,250) as reimbursable contributions for use
on the Phase 1 Project (collectively, the “Tribe Reimbursable
Contribution”). The Tribe shall pay the Tribe Reimbursable Contribution to
the County in installments no more frequently than monthly when
requested in writing by the County and upon demonstration by the County
that the requested funds are needed to pay for Phase 1 Project
construction or other project related expenses. Such payments shall be
made on a progress basis and be equal to the amounts that the County
has paid for the Phase 1 Project (50% County, 50% Tribe) until the County
contribution has been expended. 100% of subsequent payments will be
paid by the Tribe until the full Tribe contributions are expended.
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b. County agrees to use the Tribe Reimbursable Contribution
for sole and exclusive use on the Phase 1 Project. To the extent that the
Tribe Reimbursable Contribution is not needed for the Phase 1 Project, the
Tribe shall not otherwise be obligated to pay such funds to the County.

c. The parties agree that the Tribe Reimbursable Contribution shall
be reimbursed to the Tribe as provided for in Section 9 herein.

d. County reserves the right to fund all or part of the Tribe Reimbursable
Contribution itself. If the County chooses to fund the full amount of the Tribe
Reimbursable Contribution, the County will so notify Tribe on or before July 1,
2023. Thereafter, the County shall notify the Tribe of those portions, if any, of the
Tribe Reimbursable Contribution that County elects to fund. Such notice(s) from
the County to Tribe shall include the amount the County is funding and the
amount of the balance of the Tribe Reimbursable Contribution.

8. Remaining Phase 1 Project Costs

a. The County agrees to and shall be responsible for all other Phase
1 Project Costs above and beyond the Remaining Grade Separation
Project Fair Share Contribution, the Tribe Non-Reimbursable Contribution
and the Tribe Reimbursable Contribution (such County obligations,
including Design Costs, are collectively the “County Contributions”.)

b. The parties agree that the County Contributions shall be
reimbursed to the County as provided for in Section 9 herein.

c. If the costs of the Phase 1 Project are less than Eighty-One
Million Nine Hundred Thousand Dollars ($81,900,000), the Tribal
Reimbursable Contribution (and the County Contributions) shall be
reduced in an amount equal to fifty percent (50%) of the savings.
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9. Reimbursement.

a. The parties agree the Tribe Reimbursable Contribution, if paid in
whole or in part, shall be reimbursed to the Tribe by June 30t of each
fiscal year as follows until the balance of the Tribe Reimbursable
Contribution (including the Tier 2 CCl) is paid in full:

1. First reimbursement to occur in the first fiscal year after the
first draw of Tribe Reimbursable Contribution: At least One Million Seven
Hundred and Fifty Thousand Dollars ($1,750,000) plus the Tier 2 CCl,
which is applied only to the reimbursement payment as shown in Exhibit
GG.

2. Second fiscal year from initial draw and in each
subsequent fiscal year until the County's fiscal year 2034/2035: At least
One Million Seven Hundred and Fifty Thousand Dollars ($1,750,000) plus
the Tier 2 CCI, which is applied only to the reimbursement payment as
shown in Exhibit GG.

3. Any balance of the Tribe Reimbursable Contribution
remaining unpaid as of June 30, 2035, shall be paid in full to the Tribe by
the County (with Tier 2 CCI) no later than December 31, 2035. Such
payment shall include the compounded Tier 2 CCI applied to the amount of
the reimbursement payment, as shown in Exhibit GG.

b. All reimbursements to the Tribe shall be subject, on an annual
basis, to the adjusted and compounded Tier 2 CCI. County shall notify
Tribe on an annual basis of the amount of the Tier 2 CCI (the “Tier 2 CCI
Notice”). The Tier 2 CCl Notice shall also include a full accounting of the
Tribe Reimbursable Contribution, including amounts paid and reimbursed
to date and the manner in which the Tier 2 CCl was calculated.

c. The source for reimbursement shall be a minimum of fifty percent (50%)
of the Tier 2 Fees actually received by the County in a given fiscal year (the “Annual
Reimbursement Source”). Nothing in this Agreement shall be construed to create
an obligation of, or be attributable to, County's general or special funds, County
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Service Area accounts, or any other funds in the possession or control of the
County or its accounts now and in the future, except as otherwise expressly
provided in Section 9(d) below.

d. In the event the Annual Reimbursement Source available to the County
in a given fiscal year is insufficient to pay that year’s reimbursement amount of at
least One Million Seven Hundred and Fifty Thousand Dollars ($1,750,000), plus
the Tier 2 CCI, to the Tribe, the County shall either: 1) identify and remit to Tribe
other funds adequate to cover the deficiency; or 2) provide to the Tribe a credit on
in-lieu real property taxes paid in that fiscal year from the Tribe to the County
pursuant to the MOU. The credit shall be made available to the Tribe on the first
in-lieu real property tax invoice following the close of the fiscal year in which the
reimbursement deficiency occurred.

e. The Tribe agrees and acknowledges that all amounts paid by the County
for the Phase 1 Project, including, without limitation, the Tribe Grade Separation
Contribution and any deficiency amounts paid or provided to the Tribe pursuant to
Section 9(d) herein, shall be eligible for reimbursement to the County from that
portion of Tier 2 Fees not designated for reimbursement to Tribe pursuant hereto.

f. The County and the Tribe have developed a spreadsheet, projecting to
the best of their current knowledge how the payment and reimbursement of the
County and Tribe contributions would be made and returned over the next twenty
(20) years. The spreadsheet, as an example for reference purposes only to aid in
the interpretation of this Agreement in the future, is attached hereto as Exhibit DD.

10. County Obligation to Construct Phase 1 Project.

The parties agree that the County shall have the obligation to
reasonably prosecute construction and completion of the Phase 1 Project
to the extent permitted by law as provided for herein. The Tribe shall have
no construction rights or obligations on the Phase 1 Project. County
agrees to make reasonable efforts to meet the Tentative Construction
Schedule attached as Exhibit EE. County agrees to notify Tribe in writing
at least once per quarter regarding construction progress. The parties
agree and acknowledge that the Tentative Construction Schedule is
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subject to force majeure events, potential delay, and other unforeseen
circumstances beyond the County’s control.

11. Sample Payback lllustration. The parties agree that attached
Exhibit GG represents a sample of a proposed payback schedule and is
included for illustration purposes.

12. Security for Tribe’s Obligations; Payment.

a. To secure the Tribe’s obligations under this Agreement, the
parties agree that the County may, at its election and in addition to any
other remedies the County may have, 1) deduct amounts unpaid by the
Tribe from any deficiency payments identified in Section 9(d)(1) herein,
and/or 2) offset any in-lieu real property tax credits identified in Section
9(d)(2) herein.

b. All payments due from either party to the other shall be paid
within thirty (30) days after receipt of a written invoice directed to the
individuals listed in the Notices section below, and the supporting
documentation related to the amounts due, unless otherwise provided for
in this Agreement.

13. General Provisions

a. Compliance with Other Agreements. Each party shall comply
with all other agreements, if any, made by the parties in furtherance of the
Phase 1 Project.

C. Records and Accounts. The County shall keep complete
books of record and accounts of the finances of the Phase 1 Project, which
shall document all material transactions relating to the Phase 1 Project, the
Tribe’s contributions thereto, and the Tribe's reimbursement rights
described in this Agreement. Said books shall, upon request, be open to
inspection by the Tribe.

11



1003415.5

d. Further Assurances. Each party shall adopt, make, execute
and deliver any and all such further resolutions, instruments and
assurances as may be reasonably necessary or proper to carry out the
purposes and intent of this Agreement.

e. Amendment. This Agreement may be amended only by the
written agreement of the parties.

f. Jurisdiction and Venue. This Agreement shall be governed
and interpreted pursuant to the Dispute Resolution and Judicial Review
provisions of the MOU.

g. Waiver of Tribal Sovereign Immunity. The Tribe agrees to waive its
sovereign immunity in favor of the County as to any dispute which arises out of
this Agreement, pursuant to the terms set forth in the MOU for enforcement. The
Tribe's governing body shall execute a formal Resolution of Limited Waiver of
Sovereign Immunity in the form attached as Exhibit FF.

h. No Third Party Beneficiaries. Except as may be provided in the MOU, this
Amendment is not intended to, and shall not be construed to, create any right on
the part of a Third Party to bring an action to enforce any of its terms.

i. No Other Effect on MOU. In all other respects not expressly addressed by
this Amendment, the MOU remains in full force and effect.

j Notices. Any notices to parties required by this Agreement shall be
delivered in person, by overnight delivery or mailed USPS first-class,
postage prepaid, addressed as follows:

If to County:

County of Placer
County Executive Office
175 Fulweiler Avenue
Auburn, CA 95603

Attn: UAIC Agreements
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With a copy to:

Placer County Counsel
175 Fulweiler Avenue
Auburn, CA 95603
Attn: UAIC Agreements

If to UAIC:

United Auburn Indian Community
Attention: Tribal Chairman

10720 Indian Hill Road

Auburn, CA 95603

With a copy to:

United Auburn Indian Community
Attention: Director of Finance

10720 Indian Hill Road
Auburn, CA 95603

Notices under this Agreement shall be deemed received upon actual
receipt. Any party may amend its address for notice by notifying the other parties.

[Signatures Appear on the Following Page]
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IN WITNESS WHEREOF, the parties have each caused their duly
authorized officers to execute this Agreement effective as of the dates appearing
next to their signatures below.

COUNTY OF PLACER

By:

Print Name:
Its:
Date: , 2022

APPROVED AS TO FORM:

By:

County Counsel

UNITED AUBURN INDIAN COMMUNITY

By:
Print Name: Gene Whitehouse
Its: Tribal Chairman
Date: , 2022
Exhibit List:

Exhibit AA - Placer Parkway Phase 1 Improvements Project Description
Exhibit BB - Grade Separation Project Description

Exhibit CC - Connector Roadway Project Description

Exhibit DD - Spreadsheet of Predicted Payments and Reimbursements
Exhibit EE - Tentative Construction Schedule

Exhibit FF - Resolution of Limited Waiver of Sovereign Immunity
Exhibit GG - Payback Methodology lllustration
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Exhibit AA
Placer Parkway Phase 1 Improvements Project Description

The Placer Parkway Phase 1 Improvements Project (Phase 1 Project) is the initial
necessary phase of the planned Placer Parkway corridor, which will ultimately be a
15-mile, high-speed transportation facility that will connect State Route (SR) 65 in
western Placer County to SR 70/99 in south Sutter County. The Placer Parkway is an
opportunity to implement infrastructure improvements that will benefit a wide range of
individuals, businesses and communities in rural and suburban western Placer County
and eastern Sutter County. The Parkway will link rural areas and provide a connection
to and from existing and planned development near some of the region's fastest
growing communities and job centers. The Placer Parkway project was planned to
respond to increased travel demand and congestion related to anticipated population
and jobs growth as well as to improve goods movement. It was also planned to address
the lack of alternative routes between SR 99/70 and SR 65, two busy regional
highways. The Parkway provides additional east-west access parallel facility to [-80 that
will reduce congestion, allowing for better movement of goods on the interstate freight
corridor. The Parkway will improve access from rural and suburban areas to the 1-80
and |-5 corridors, high tech industry in the SR 65 corridor, job centers in downtown
Sacramento, and airports in Lincoln and Sacramento. It will also provide access to the
planned commercial, industrial, entertainment, education and residential development in
the Sunset Area, which encompasses 8,497 acres located in unincorporated south
Placer County.

Phase 1 of the Parkway is proposed to be built as a four-lane roadway from SR
65 to Foothills Boulevard North. The Phase 1 Project begins at SR 65 in Placer
County at the existing SR 65/Whitney Ranch Parkway between Sunset Boulevard
and Twelve Bridges Drive and terminates 1.5 miles to the southwest at Foothills
Boulevard North. Phase | establishes full freeway access at SR 65 with the
completion of the interchange and construction of a new roadway connection
west to Foothills Boulevard North. It will provide alternative connections to
Foothills Boulevard North to relieve congestion along SR 65 at Sunset Boulevard
and Twelve Bridges Drive and along Industrial Avenue and Sunset Boulevard.
Phase 1 also includes an overhead grade separation at the Union Pacific Railroad
(UPRR) tracks parallel to Industrial Avenue. This provides vehicles a safe

15

1003415.5



crossing of the railroad tracks and will reduce the number of vehicles using the
existing UPRR at-grade crossing at Athens Avenue and Industrial Avenue. This
will also have benefits for UPRR operations.

THUNOER VALLEY

ATHENS A VENUE

THUNDER VALLEY COURT

PROPOSED FIMAL
#/ 7 INTERCHANGE

FI0 BRAVO-ROCKUN BUILDGUT

POWER PLANT

,,,,,,,

ACE HARDWARE

INDUSTRIAL 8LvD

—LANE
EXPRESSWAY

STATE ROUTE 85

WEST RANCH WEW DRIVE

7— EXISTING INTERCHANGE

WHITHEY RAMCH PARKWAY

PLACER PARKWAY FPHASE 1
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Exhibit BB
Grade Separation Project Description

Construction of a grade separation structure at the Athens Avenue railroad
crossing that provides access to and from Athens Avenue and Industrial
Boulevard. The Tribal Environmental Impact Report (TEIR) for the Thunder
Valley Casino Expansion Project identified a cumulative impact associated with
increased conflicts between automobiles and trains at the Athens Avenue grade
crossing. The mitigation was to pay a fair share of a future grade separation
project. Several alternatives were identified in the TEIR (Appendix G) with a
raised intersection at Athens Avenue and Industrial Boulevard suggested as the
recommended alternative. Subsequent study (Sunset/Industrial/Athens
Operations Improvement Study, September 2010 by CH2MHill) identified a jug
handle intersection at the intersection of Athens Avenue and Industrial Boulevard
as a preferred alternative. Athens Avenue would be elevated over the existing
railroad tracks and coming back down to grade east of Industrial Boulevard. A
separate loop road would connect Athens Avenue and Industrial Boulevard. The
existing signalized intersection would be removed and a new signalized
intersection constructed at the loop road and Industrial Boulevard. Either
alternative would totally separate automobile and train traffic and eliminate
conflicts.
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Exhibit CC
Connector Roadway Project Description

18

1003415.5




















































































	Staff Report
	2022 09.13.22 DPW Timed Item - Attachment A - Placer Parkway Phase 1 -FARA - Funding and Reimbursement Agreement
	2022 09.13.22 DPW Timed Item - Attachment B - Placer Parkway Phase 1 -FARA - Tier 2 Funding Commitment Final
	2022 09.13.22 DPW Timed Item - Attachment C - Placer Parkway Phase 1 -FARA -  Map
	Blank Page

